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Compensation Committee Charter 
 
This Compensation Committee Charter (the “Charter”) sets out the mandate and 
responsibilities for the Compensation Committee (the “Committee”) of the Board of Directors 
(the “Board”) of Olympia Financial Group Inc. (the “Corporation”). 

Purpose of the Committee 

The purpose of the Committee is to: 
 
• Evaluate the performance of the President and Chief Executive Officer of the 

Corporation (the “President”). 

• Make recommendations to the Board as to the compensation and benefits to be 
received by the President. 

• Review and make recommendations to the Board with respect to the compensation for 
Board members and committee members. 

• Overseeing such other matters as may otherwise be assigned to the Committee by the 
Board. 

For clarity, the Committee is not responsible for and has no authority to: 
 
• Evaluate the performance of any Executive Vice President, Vice President or any other 

employee or consultant (collectively, the “Executives”) of the Corporation or any of its 
affiliates or subsidiaries. 

• Determine or otherwise make recommendations to the Board as to the compensation 
and benefits to be received by the Executives. 

• Review the Corporation’s general executive compensation policies and strategies, or 
make recommendations to the Board with respect thereto, including without limitation 
with respect to any incentive compensation plans or equity compensation plans. 

Composition, Independence, Experience and Authority 

The Committee shall be composed of a minimum of three members, all of whom shall be 
directors of the Corporation, as determined by the Board with regard to the By-Laws of the 
Corporation, applicable laws, rules and regulations and any other relevant legislative 
requirement. One of the members shall serve as the Chair of the Committee, as determined 
by the Board. 
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Members shall be appointed annually by the Board based on nomination recommendations 
of the Corporate Governance Committee. Committee members may be removed or 
replaced at any time by the Board, and will, in any event, cease to be a member of the 
Committee upon ceasing to be a member of the Board. Where a vacancy occurs at any time 
in the membership of the Committee, it may be filled by the Board. 
 
No member of the Committee may be an officer or a former officer of the Corporation within 
the last three years and none of the members of the Committee may be current officers or 
employees of the Corporation or a subsidiary of the Corporation. Every member of the 
Committee shall be independent of the Corporation within the meaning of applicable laws, 
rules and regulations or any other relevant legislative requirements as determined by the 
Board and for greater certainty, a majority of the members of the Committee shall not be 
affiliated with the Corporation. 
 
All members of the Committee should have an understanding of the issues related to 
executive compensation or be willing and able to acquire the necessary knowledge. 
 
The Board shall monitor the Committee to ensure that these membership requirements are 
satisfied on a continuous basis. Committee membership will reflect a balance of experience 
and expertise required to fulfill the Committee’s mandate. 

Meetings 

The Committee shall meet as frequently as it determines necessary but not less frequently 
than once each quarter. Meetings may be called by the Chair of the Committee or any other 
member of the Committee. The Chair of the Committee must call a meeting when requested 
to do so by any member of the Committee, the President, the General Counsel or the Chair of 
the Board. The Corporation’s Management and others may attend meetings as the Committee 
Chair considers appropriate. Notice of a meeting may be given in writing, by telephone or by 
electronic means, at least 24 hours before the time fixed for the meeting, at the member’s 
contact information recorded with the Corporate Secretary. A member may waive notice of a 
meeting in any manner and attendance at a meeting is waiver of notice of the meeting, except 
where a member attends for the express purpose of objecting to the transaction of any 
business on the grounds that the meeting is not lawfully called.   

A resolution in writing signed by all members entitled to vote on that resolution at a Committee 
meeting will be as valid as if it had been passed at a Committee meeting.   

 
Committee members will strive to be present at all meetings either in person, by telephone or 
other communications facilities as permit all persons participating in the meeting to hear 
each other.  
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In order for the Committee to transact business, a quorum of the Committee must be 
present. A majority of Committee members, present in person, by telephone, or by other 
permissible communication facilities will constitute a quorum. The powers of the Committee 
may be exercised at a meeting at which a quorum of the Committee is present. Each 
member is entitled to one vote in Committee proceedings. 
 
The Chair shall preside at all meetings of the Committee at which he or she is present and 
shall, with input from the General Counsel, develop the agenda for each Committee meeting. 
The agenda for each meeting of the Committee shall be delivered to each member of the 
Committee at least 48 hours prior to any meeting of the Committee, together with such other 
materials as the Chair determines necessary. Minutes shall be kept of all meetings of the 
Committee and shall be maintained by the Corporate Secretary. 
 
At least quarterly, the Committee shall have separate private meetings without Management. 
The Committee may request any officer or employee of the Corporation, or the Corporation’s 
internal or external auditor or legal counsel to attend a meeting of the Committee or to meet 
with any members of, or consultants to, the Committee. 
 
The Committee Chair or a member may request input of another Board committee on any 
responsibility in the Committee’s mandate. The Committee may designate a sub-committee 
to review any matter within the Committee’s mandate.   

Reporting to the Board 

After each Committee meeting the Committee Chair will report to the Board on 
recommendations and material matters arising at the Committee meetings and, where 
applicable shall present the Committee’s recommendations to the Board for its approval.  

Authority 

Subject to any prior specific directive by the Board, the Committee is granted the authority to 
investigate any matter or activity involving or relating to the compensation of the President. 
The Committee shall have full, free and unrestricted access to Management and employees 
and shall have the authority to retain and terminate, at the Corporation’s expense, 
independent legal counsel, advisors and consultants to advise the Committee as it 
determines necessary to carry out its duties and to fix the remuneration of such advisors and 
consultants. The Committee will be responsible for the appointment, compensation and 
oversight of an advisor. 
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Compensation Committee Chair 

The Chair of the Committee shall be appointed by the Board. The Chair of the Committee 
leads the Committee in all aspects of its work. The Chair is responsible for ensuring that the 
Committee is properly organized and that its affairs are managed effectively. More 
specifically, the Chair of the Committee shall: 
 
• Provide leadership to enable the Committee to act effectively in carrying out its duties 

and responsibilities as described elsewhere in this Charter and as otherwise may be 
appropriate. 

• In consultation with the Board Chair and the General Counsel, ensure that there is an 
effective relationship between management and the members of the Committee. 

• Chair meetings of the Committee. 

• In consultation with the Board Chair and the General Counsel, determine the frequency, 
dates and locations of meetings of the Committee. 

• Ensure, in consultation with the Board Chair and the General Counsel, that all items 
requiring the Committee’s approval are appropriately tabled. 

• Ensure the proper flow of information to the Committee and review, with the President, 
and as required, other officers of the Corporation, the adequacy and timing of materials 
in support of management’s proposals. 

• Carry out any special assignments or any functions as requested by the Board. 

Charter Review and Assessment 

This Charter will be reviewed at least annually by the Compensation Committee, to ensure 
that it is consistent with regulatory requirements, and the overall goals and objectives of the 
Corporation. This Charter may only be changed by the written action and approval of the 
Board. 

Approval  

Board of Directors 
 

General Counsel 

Approved By  Policy Owner 

May 8, 2025 
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